COMPAQ COMPUTER CORPORATION

CUSTOMER SERVICES MASTER AGREEMENT

between

State of Texas, acting by and through the
Department of Information Resources

(hereinafter referred to as "DIR")

and

COMPAQ COMPUTER CORPORATION
(hereinafter referred to as "COMPAQ")



U.S. CUSTOMER SERVICESMASTER AGREEMENT

Compaq Conputer Corporation ("COMPAQ') with its principal place of business at
Houston, TX, and the State of Texas, acting by and through the Departnent of

I nformati on Resources ("DIR"), with its principal place of business at 300 W
15th Street, Suite 1300, P. 0. Box 13564, Austin, Texas, on behalf of state
agencies as defined in Section 2054.003, Government Code (i ncluding
institutions of higher education as defined in Texas Educati on Code, Section
61.003) and | ocal governments as defined in Section 791.003, Governnent Code,
agree that the terns and conditions contained in this U S. Customer Services
Mast er Agreenent ("CSMA"), including any Addenda, and Attachments which are or
may become a part of this CSMA, shall govern the discounting and sal e of

Servi ces under this CSMA

This CSMA establishes the terms and conditi ons under which Services may be sold
to Eligible Purchasers, but does not obligate Conpaq to sell or Eligible
Purchasers to buy Services.

Addenda, and Attachnents Contained in this CSMA

Addendum A U S. Miultivendor Custoner Services Standard Terns

_____ Addendum 3 Service Descriptions
_____ Addendum C U. S. Custoner Services Price List Service Di scount
Eligibility

Addendum D Addendum A to COWVPAQ Service Agreenent No. 93050100D

_____ Addendum E  Mbck Service Agreenment No. 93050100D

In the event of a conflict between the provisions of this CSMA, its Addenda and
Attachnments, the CSMA shall control. COWPAQ and DI R acknow edge that each has
read this CSMA, understands it, and agrees to be bound by its ternms and
conditions. The parties further agree that this CSMA constitutes the entire
agreenment between the parties with respect to its subject matter and supersedes
all prior proposals, negotiations, and comruni cations, oral or witten between
the parties or their representatives. Orders placed referencing this CSVA are
subject exclusively to its terns. No deviation fromthis CSMA shall be binding
unless in witing and signed by the party agai nst whomthe deviation is sought
to be enforced.

Effaective Data: September 1, 1999
CSMA Number SOT LK99110

State of 'Texa.s, acting by and Compaq Computer Corporation
Through the Department of

Infoitzon Resom

Authorized signature Authorized nature
Name: Carmen Hernandez Name: MieHAEL 5. DUEGH 2
Typed or printed name Typed or printed name

Title: DireCtor, Business Dperahons title: EHJMMU /‘?Amgsv'—

Date: /?/;;{/f? Date: é%f/—"‘ﬁf//ﬂ’?




GENERAL TERMS AND CONDI TI ONS
1 Term

This CSMA is effective from September 1, 1999 through August 31, 2004. Any
expiration or termnation will not alter the rights, duties and obligations
of the parties, or the discounts granted, relating to any orders accepted
by Compaq under this CSMA prior to the date of expiration or term nation
DIR may terminate this CSMA on thirty (30) days witten notice in the event
of inadequate |egislative or other appropriations fromwhich to make
paynment s her eunder

2 Participation

All State of Texas agencies as defined in Section 2054. 003, Governnent Code
i ncluding institutions of higher education as defined in Texas Educati on
Code, Section 61.003 and | ocal governnents as defined in Section 791. 003,
Government Code are eligible under this CSMA. This CSMA may not be nodified
by Eligible Purchasers and may only be nodified as mutually agreed by DI R

and COVPAQ.
Each Eligible Purchaser will have an individual Service Agreenment with
COVPAQ and will be under the DIR contract for discount/allowances and

adm ni stration purposes only.

El i gi bl e Purchasers by acceptance of their individual Service Agreenents
acknow edge that Services purchased under this CSMA are intended for their
own use.

Software Services are eligible under this CSMA only when acconpanied with
Har dware Services for the equi pnent that the Software Services are
servicing. An exception is allowed for Personal Computer (PC)

Deskt op/ Wor kst ati on Software Services where Hardware Services for these PCs
are not required. No Software Services only Service Agreenents will be

al l owed. Software Services are eligible for discounts as defined in
sections 6.1 through 6.4 of this CSMA

DIRw Il collect nonies and pay COVMPAQ in accordance with section 7.2 of
thi s CSMA.

COWPAQ s acceptance of this CSMA with DIR is based upon the inclusion of
adequately funded State Contract Eligible Purchasers. The exclusion of

El i gi bl e Purchasers fromthis CSMA may be cause for COVMPAQ to cancel this
CSMA either imrediately or at the end of the current State fiscal year, or
renegotiate the pricing incentives (discounts and al | owances) contained in
thi s CSMA.

3 Definitions
3.1 "Effective Date" is Septenber 1, 1999.

3.2 "Price List" is the U S. Systenms/Services Price List for COVPAQ
Products and Services in effect when an order is accepted by COVPAQ

3.3 "Services" refers to COVWAQ standard hardware product services, and
sof tware product services as listed in Addendum B-Service Descriptions.
Services avail able for discounts under this CSMA are detailed in Addendum
C. Services offered in this CSMA do not include Learning/Training Services,
Per Call Services, or custom services.



3.4 "U. S. Multivendor Custonmer Services Standard Terns" are contained in
Addendum A. It includes the Services Descriptions included as an Attachnent
to Addendum A and ot her supplenents referencing the U S. Miltivendor

Cust omer Services Standard Termns.

Addi ti onal definitions are as provided in the U S. Miltivendor Custoner
Services Standard Terns.

4 Geographic Availability

The Services that are a part of this CSMA are available in the State of
Texas, unless otherwi se noted in the Service Descriptions.

5 Prices

The prices and the applicable discounts, if any, for each service will be
specified in the U S. Price List, or on a Service Agreenment between Conpaq
and the Eligible Purchaser that is current at the tinme of order acceptance.
Once a price has been accepted on a Service Agreenent, the price is fixed
through the remaining termof this CSMA for such service for that
particul ar Eligible Purchaser.

During the termof this CSMA, increases, if any, in the prices for Services
for (a) the second and third one (1) year periods of each Service Agreenent
will not exceed O percent (0% of the prices of the preceding year and (b)
the fourth and fifth one (1) year periods of each Service Agreenment will

not exceed 5 percent (5% of the prices of the preceding year. These
limtations will be applied to the total price of each Service Agreenent
and not to the prices of specific line items of the Service Agreenent.

6 Di scounts and Al |l owances
The di scounts set forth belowin 6.1 through 6.4 for Services as defined in
section 3.3 in accordance with Service Discount Eligibility defined in
Attachment C are granted to DI R under this CSMA.

The all owances set forth in 6.5 for Services as defined in section 3.3 are
granted to DI R under this CSMA

Di scounts and al |l owances will be applied against gross list price with the
exception of the Annual Invoicing D scount which is applied after all other
di scount s/ al | owances have been appli ed.

6.1 Vol une Di scount

COWPAQ grants to DIR the Volune Discount as set forth bel ow accepted by
COVPAQ during the termof this CSMA. For the first three (3) years, the

di scount Level 4 will be applied. For years four (4) and five (5), the
di scount will be determ ned in accordance with section 6.1.2.
6.1.1 "Aggr egate Custonmer Services Dollar Value" for purposes of the

Vol ume Di scount is the total value in U S. dollars at list price
purchased by and delivered to Eligible Purchasers on orders subject to
thi s CSMA.

6.1.2 The di scount |evel for year four (4) and year five (5) during
the termof the CSMA shall be based upon the Aggregate Custoner
Services Dol lar Val ue of services invoiced to DIR during the one (1)
year Term begi nning twelve (12) nmonths prior to the current one year
di scount Term



6.1.3 VOLUME DI SCOUNT SCHEDULE

Aggregate One Year Customer Services
Dol I ar Val ue

Di scount Level (I'n Thousands) Di scount

Per cent age
0 but less than 2,000
2,000 but |ess than 4,000
4,000 but less than 6,000
6, 000 but |ess than 8,000
8,000 but l|ess than 10, 000
10, 000 and over

OO WNE
Oab~hwNEFO

6.2 Site Dollar Volune Di scount

COWPAQ grants to DIR the Site Dol lar Volunme Di scount as set forth

bel ow accepted by COVPAQ during the termof this CSMA. For the first

three (3) years, the discount Level 8 will be applied. For years four
(4) and five (5), the discount will be determined in accordance with
section 6.2.2.

6.2.1 "Aggr egate Customer Services Dollar Value" for purposes of
the Site Dollar Volunme Discount is the total value in U S.
dollars at list price purchased by and delivered to Eligible
Purchasers on orders subject to this CSMA

6.2.2 The di scount |evel for year four (4) and year five (5) during
the termof the CSMA shall be based upon the Aggregate
Custoner Services Dollar Value of services invoiced to DIR
during the one (1) year Term begi nning twelve (12) nonths
prior to the current one year discount Term

6.2.3 To be eligible for discounts hereunder, each Eligible
Purchaser nust utilize renote diagnosis offered by Conpaq, if
avai |l abl e, upon request by Conpaq.

6.2.4 SI TE DOLLAR VOLUME DI SCOUNTS SCHEDULE

Aggregate One Year Customer Services
Dol | ar Val ue
Di scount Level (I'n Thousands) Di scount
Per cent age

O but less than 120
120 but | ess than 180
180, but | ess than 240
240 but | ess than 300
300 but | ess than 360
360 but | ess than 480
480 but | ess than 660

660 and above

O~NO U WN P
coO~NO U WNO

6.3 Annual I nvoicing D scount

COWPAQ grants to DIR a five percent (5% Annual Invoicing Discount to be
applied to the net nonthly charge of eligible line itens as defined in
section 3.3 at the tinme of invoicing provided such mai ntenance charges are
prepai d. The Annual Invoicing Discount will be applied after all other

di scounts have been appli ed.



Add-ons to existing Service Agreenents will receive the full 5% Annual
I nvoi ci ng Di scount when added to the Service Agreenent while at |east 12

months remain in the billing authorization period. Itens added to Service
Agreenments with I ess than 12 nonths remaining in the billing authorization
period will receive a prorated Annual |nvoicing D scount according to the

Annual 1 nvoicing Discount Proration Table which is set forth bel ow

New Service Agreenents will receive the full 5% Annual | nvoicing Di scount
when added to the agreenment with 12 nonths in the billing authorization
peri od. New Service Agreenents with I ess than 12 nonths remaining in the
billing authorization period will receive a prorated Annual |nvoicing

Di scount according to the Annual Invoicing D scount Proration Table which
is set forth bel ow

ANNUAL | NVO Cl NG DI SCOUNT RATE TABLE

The Annual Invoicing Discount is prorated as foll ows:

Number of Di scount
Mont hs Renmi ni ng Per cent age
12 nonths = 5.00%
11 nonths = 4.58%
10 nonths = 4.17%
9 nonths = 3.75%
8 nonths = 3.33%
7 nonths = 2.92%
6 nonths = 2.50%
5 nonths = 2.08%
4 nmont hs = 1.67%
3 nont hs - 1.25%

NOTE: The nunber of nonths remining always reflects the nearest nunber of
whol e nonths remaining in the Service Agreenment period.

The Annual Invoicing Discount percentage of an add-on or deletion is always
the percentage at which the item was added to the contract. For example, if
an itemwas added with 6 nonths billing authorization remaining, that add-
on woul d receive 2.50% of the total discount.

6.4 Milti-year D scount

COWPAQ grants to DIR the applicable Milti-year Discount set forth bel ow on
eligible Services as defined in section 3.3 accepted by COVMPAQ during the
Term of this CSMA

6.4.1 The availability of the Multi-year Discount is subject to
the ternms and conditions in Paragraph 13.2 of this CSMA.

6.4.2 MULTI - YEAR DI SCOUNT SCHEDULE

Lengt h of Agreenent Di scount Percent age
2 years 3%
3 years 5%
4 years 6%
5 years 8%

6.5 Business Allowance for Digital Equi pnent Corporation Manufactured
Equi prment .



COWPAQ grants DIR for hardware-only maintenance services on DI Gl TAL
products a forty-three (43) percent allowance fromlist pricing. The forty-
three percent allowance is not applicable to:

6.5.1 VAX 9000 systens (all nopdels)
6.5.2 All systenms based on DI G TAL/ COMPAQ s new ALPHA t echnol ogy

6.5.3 Al l hardware products current or future that COWMPAQ cl assifies
as non-conpetitive due to U S. Governnent (GSA) conpliance regul ations
and/ or Anti-Trust conpliance regul ations.

6.5.4 Al l hardware classified as new technol ogy. New technol ogy is
defined as any product with a First Revenue Ship date of |less than two
(2) years fromthe effective date of this CSMA

6.5.5 COWPAQ grants DIR a thirteen percent (13% allowance on itens
listed in 6.5.1 through 6.5. 4.

7 Orders

7.1 Eligible Purchasers are required to subnit to DIR the follow ng
docunentation to be eligible for participation in this CSMA:

(a) If required by Eligible Purchaser, Interagency/Interloca
Agreenment executed by Eligi bl e Purchaser

(b) Service Agreenent executed by Eligible Purchaser that will
reference this CSMA by nunber and expressly state that the order
is subject to the ternms of this CSMA

(c) Purchase Order payable to DIR for services fromthe Start Date of
the Service Agreenent as specified on the Service Agreenent to
August 31 of that fiscal year

7.2 1t is the sole responsibility of the Eligible Purchaser to submt
information listed in 7. 1.

7.3 Upon recei pt of docunentation listed in 7.1, DIR will authorize the
order with COMPAQ Authorization of Orders will be by faxing an initialed
Page One of the current Service Agreement to COVWAQ DIR is responsible for
providing tinely authorization of Orders to COVPAQ

8 Invoicing and Paynents

8.1 At the beginning of each fiscal year, DIRw Il issue to COWAQ a
bl anket Purchase Order referencing this CSMA. This bl anket Purchase Order
will be based on the projection of total dollar amunt of Order for this

CSMA for that fiscal year. COVPAQ is responsible for providing this
i nformati on before the blanket Purchase Order can be prepared.

8.2 Paynents under this CSMA nust be made thirty (30) days upon receipt of
correct invoices for Orders that have been authorized according to Section
7.3.

8.3 COMPAQ wi Il not invoice DIR for Orders than have not been authorized.
Any invoice received before an Order has been authorized will not be
processed by DIR and paynment shall not be due until DIR has authorized the
Order and COVPAQ has invoiced DIR in accordance with 8. 2.



9 Taxes

Under the State of Texas Tax Exenption Certification, attached hereto,
charges will be exenpt of taxes under this CSMA

10 Services Terns and Conditions

Except as nodified herein COWPAQ s U. S. Custoner Services Standard Terns,
attached as Addendum A, will apply to all orders whether or not
di scount abl e.

11 Service Agreenment Responsibilities
El i gi bl e Purchaser will:

11.1 Once a Service Agreenent, new or revised, is quoted to an Eligible
Purchaser, the Eligible Purchaser will be responsible for ensuring adequate
purchase aut horization or requesting in witing a refund and subni ssi on of
docunentation as listed in 7.1 to DIRwithin sixty (60) days from date of
quot ati on by Conpaq. For annual renewal s, purchase authorization nust be to
DIR by Septenber 1 or sixty (60) days fromthe initial annual quotation

whi chever occurs | atest.

DIR will:

11. 2 Be responsi ble for managi ng the process with Eligible Purchasers from
the recei pt of docunentation fromthe Eligible Purchasers as listed in
section 7.1 to Order authorization from DI R to Conpaqg.

Compaq will:

11.3 Be responsible for tinmely responses to information requests from

El i gi bl e Purchasers for Service Agreenents and nodifications to Service
Agreenents, and to information requests fromDIR for Service Agreenent

I nvoice Previews. Failure to provide Service Agreenent Invoice Previews to
DIRw Il result in Oder authorization del ays.

11. 4 Be responsible for providing Addendum A to the Service Agreenent,
attached hereto as Addendum D, with each Service Agreenent issued under
thi s CSMA.

11.5 Be responsible for including in each Service Agreenment issued under
this CSMA the follow ng | anguage: "By executing this Service Agreenent,

El i gi bl e Purchaser (Custoner) agrees to the ternms contained in Addendum A
of this Service Agreenent.”

Compaq's quotations will be null and void, if Eligible Purchaser's purchase
aut horization or request in witing for refund is not submtted to and
received by DIR within the sixty (60) day quotation period as defined above
in section 11.1. Service under the Service Agreenent w |l be suspended and
refunds will not be issued once a quotation is voided. When a quotation is
voi ded, a notice will be sent to the Eligible Purchaser with a carbon copy
to DIR

Any service suspended will be subject to Conpaqg's requirenments for
Eligibility as defined in each service's Service Description to be
restored.



12 Excl usions
The followi ng services are not included under this CSMA:
12. 1 Service outside of the contracted hours of coverage.

12. 2 Services which in COMPAQ s opinion are required due to inproper
treatnent or use of the equi pment or software.

12. 3 Services required due to unauthorized attenpts by other than COVPAQ
personnel to repair, maintain, or nodify the equi pnent or software.

12. 4 Services required due to causes external to the COVPAQ mai ntai ned
equi prment or software.

12. 5 Reconfiguration of equi pnent.

12. 6 I ndi vi dual hardware products that cannot, in COMPAQ s opinion, be
properly repaired or maintained due to excessive wear or deterioration
These products may be withdrawn from service upon ninety (90) days prior
written notice, which notice shall not be issued prior to the end of the
first year of service

12. 7 I ndi vi dual software products which have been di scontinued or
reclassified as "Custonmer Supported”. These products may be wi thdrawn from
servi ce upon one hundred eighty (180) days prior witten notice. Service
will not be withdrawn during the initial (not extended) Warranty period or
the first year of a service contract.

13 Terni nati on
13.1 Term nati on for Cause

Not wi t hst andi ng t he Paragraph entitled "Ternm', either COVMPAQ or DIR will
have the right to term nate this CSMA and any orders hereunder if (i) the
other party assigns this CSMA or any of its rights hereunder, except as
provided in this CSMA (the word "assign" to include, without limting the
generality thereof, a transfer of a majority interest), (ii) the other
party nmakes an assignnment for the benefit of creditors, or (iii) a receiver
or simlar officer is appointed for the other party or for a substanti al
part of the other party's property. COMPAQ may ternminate this CSMA i n whol e
or in part with respect to a particular Eligible Purchaser that neglects or
fails to performor observe any material existing or future obligations to
COVPAQ, under this CSMA, if such condition(s) is not remedied within thirty
(30) days after witten notice thereof has been given to Eligible
Purchaser. Conpag may al so termnate the CSMA with respect to DIR, if DR
is in material breach of the CSMA and such breach is not renmedied within
thirty (30) days follow ng receipt of witten notice from Conpaq. Should
Conmpaq term nate the CSMA with DIR, Conpag will not term nate any

i ndi vi dual Eligible Purchaser's Service Agreenent under the CSMA as |ong as
the Eligible Purchaser is not in breach of this CSMA. DIR may termn nate
this CSMA with thirty (30) days witten notice in the event of inadequate

| egi sl ative or other appropriations fromwhich to make paynments hereunder
DIR may also termnate this CSMA if Conpaq is in material breach of the
CSMA and the breach is not renedied within thirty (30) days foll ow ng
receipt of witten notice fromDH R Term nation shall not affect any

El i gi bl e Purchaser's Service Agreenent under this CSMA as long as the

El i gi bl e Purchaser is not in breach of this CSMA.



13. 2 Term nati on/ Li qui dat ed Damages

Shoul d an Eligi bl e Purchaser before the end of the termof this CSMA, (1)
term nate their Service Agreenment, or (2) delete any equi pnent fromthat
Servi ce Agreenment for reasons other than sale, discontinued use, upgrade to
newer COMPAQ technol ogy, or transfer of equipnent to another |ocation where
it will be maintained by COPAQ DIR agrees to invoice the Eligible
Purchaser an anount equal to the difference between the Multi-year Di scount
actually granted to Eligible Purchaser for such del eted products, and the
actual Multi-year discount applicable for the nunber of years of the term
El i gi bl e Purchaser actually conpleted upon witten notification to COVPAQ
If the Eligible Purchaser pays DI R the anmount invoiced, DIR will pay the
anount recovered fromthe Eligible Purchaser to COMWPAQ If the Eligible
Purchaser does not pay the invoiced anbunt to DIR, DIR is not required to
pay such amount to COMPAQ DIR will provide reasonabl e assistance to COVWAQ
i f COMPAQ wants to invoice the Eligible Purchaser for the difference

bet ween the Multi-year discount granted by COMPAQ to Eligi bl e Purchaser for
such del eted products and the actual Milti-year discount applicable for the
number of years of the term actually conpl eted.

14 Warranties and Certifications
14.1 Year 2000 Warranty

Unl ess expressly warranted in the applicable Service Agreement or Service
Descri pti on, COVMPAQ nakes no warranties express or inplied that any
hardware or software to be maintai ned or supported by COVPAQ under any
Servi ce Agreenment, which was not expressly warranted by COMPAQ at the tinme
of sale as being Year 2000 Ready, will be free of any Year 2000 rel ated

di m ni shmrent in performance or functionality. If COVWPAQ creates a Year 2000
related Field Change Order (FCO for hardware or a Year 2000 rel ated update
or new version of software, COMPAQ wi Il provide such Year 2000 FCGs,
updates or new versions to the extent the applicable Service Agreenment or
Service Description includes as a feature the provision of applicable FCGs,
updat es or new versions.

COVPAQ makes no representations or warranties regardi ng products upon which
mai nt enance services are being provided. COVWAQ does warrant that the

mai nt enance services will not inpact the Year 2000 conpliance of the
products being serviced. If a product is Year 2000 conpliant prior to the
mai nt enance, it shall continue to be Year 2000 conpliant at the conpletion
of mai ntenance services. |If the product is not Year 2000 conpliant prior to
mai nt enance services, COWAQ, in perform ng the maintenance services
required by this contract, is not required to make the product conpliant.

COVWAQ s sole liability shall be to restore the product to its Year 2000
conmpliant status that existed prior to COMPAQ perform ng the mai ntenance
servi ces.

14. 2 Technol ogy Access Cl ause

COVPAQ expressly acknow edges that state funds may not be expended in
connection with the purchase of an automated information system unl ess that
system neets certain statutory requirenents relating to accessibility by
persons with visual inpairments. Accordingly, COWVPAQ represents and
warrants that the technol ogy provided to the eligible purchaser is capable,
either by virtue of features included within the technol ogy or because it
is readily adaptable by use with other technol ogy, of: (1) providing

equi val ent access for effective use by both visual and non-visual neans;
(2) presenting information, including pronpts used for interactive

comruni cations, in formats intended for non-visual use; and (3) being



integrated into networks for obtaining, retrieving, and di ssem nati ng

i nformati on used by individuals who are not blind or visually inpaired. For
purposes of this Article, the phrase "equival ent access" neans a
substantially simlar ability to communicate with or make use of the
technol ogy, either directly by features incorporated within the technol ogy
or by other reasonable neans such as assistive devices or services which
woul d constitute reasonabl e accommodati ons under the Anericans with
Disabilities Act or simlar state or federal |aws. Exanples of methods by
whi ch equi val ent access may be provided include, but are not limted to,
keyboard alternatives to nouse commands and ot her neans of navigating
graphi cal display, and customn zabl e display appearance.

COVPAQ does warrant that the naintenance services will not inpact the
accessibility by persons with visual inpairnents, as defined above, of the
products being serviced. If a product is accessible by persons with visua
i npai rnments prior to the mai ntenance, it shall continue to be at the

conpl eti on of mai ntenance services. |If the product is not accessible by
persons with visual inpairnments prior to maintenance services, COVMPAQ in
perform ng the maintenance services required by this contract, is not

requi red to make the product conpliant.

COWAQ s sole liability shall be to restore the product to its
accessibility by persons with visual inpairnents status that existed prior
to COVPAQ perform ng the maintenance services.

14. 3 Vendor Assi gnnents

Vendor hereby assigns to purchaser any and all clainms for overcharges
associated with this contract which arise under the antitrust |aws of the
United States 15 U.S.C. A Section 1, et seq. (1973), and which arise under
the antitrust laws of the State of Texas, Tex. Bus. & Comm Code Ann. Sec.
15. 01, et.seq. (1967).

14. 4 Vendor Affirmation

Submitting an offer to DIRwith a false statenent or subnmitting a catal ogue
to the General Services Conmm ssion that contains a false statenent is a

mat eri al breach of contract and shall render any resulting contract

voi dable at the sole option of the State. By accepting this order, the
Vendor hereby certifies that:

a. The Vendor has not given, offered to give, nor intends to give at
any time hereafter any econom ¢ opportunity, future enploynent,
gift, loan, gratuity, special discount, trip, favor, or service to a
public servant in connection with the submtted offer

b. If this is a Catal ogue Purchase, the Vendor is currently certified
as a Qualified Informati on Systens Vendor by the General Services
Commi ssion and that the conmoditi es being purchased are contained in
the vendor's catalogue on file with the General Services Commi ssion

c. The Vendor is not currently delinquent in the paynent of any
franchise tax owed the State of Texas or in the paynment of any child
support obligations under applicable state | aw

d. Neither the Vendor nor the firm corporation, partnership, or
institution represented by the Vendor, or anyone acting for such
firm corporation-or institution has violated the antitrust |aws of
this State, codified in Section 15.01, et seq., Texas Business and
Commerce Code, or the Federal Antitrust Laws, nor comuni cated
directly or indirectly the offer nmade to any conpetitor or any other
person engaged in such |ine of business for the purpose of obtaining
an unfair price advantage.



e. The Vendor has not received conpensation fromDI R or Eligible
Purchasers for participation in the preparation of the
specifications for this order.

14.5 Contract Disputes
The di spute resol ution process provided for in Chapter 2260,

Government Code nmust be used to resolve any dispute arising under this
CSMA.



Addendum A: U.S. MULTIVENDOR CUSTOMER SERVICES STANDARD TERMS
COMPAQ CORPORATION
U.S  MULTIVENDOR CUSTOMER SERVICES STANDARD TERMS

Thefollowing are the terms under which COMPAQ Corporation ("COMPAQ") provides Services in the United States of
America

1. DEFINITIONS
"Equipment” refersto hardware products which may be furnished by COMPAQ in connection with Services.
"Price List" refersto the applicable COMPAQ United States price list or catalog.

"Quotation™ refers to the applicable authorized COMPAQ quotation in effect when COMPAQ accepts Eligible Purchaser's
order.

"Services' refers to maintenance, support, consulting, integration, or training services and other Multivendor Customer
Servicesaslisted in the Price List.

"Service Agreement” refers to the document which lists the Services to be provided and contains other information regarding
the Services.

"Service Description” refers to the applicable document which describes the attributes of the Servicesto be provided and
COMPAQ's and Eligible Purchaser's responsibilities relating to such Services.

"Software" refers to computer programs (including data bases and license keys) which may be furnished by COMPAQ in
connection with Services.

"Statement of Work" refers to the document which, for certain Services for which a Service Agreement and Service
Description are not applicable, describes the Services to be provided and contains other information regarding such Services.
For purposes of these Terms, " Service Agreement” and " Service Description™ will, as applicable, mean " Statement of Work™.

2. DOCUMENTATION AND INVOICES

Compag Computer Corporation acquired Digital Equipment Corporation ("Digital") in June 1998. Digital isawholly
owned subsidiary of Compaq. Contractual documentation such as quotes, P.O. acceptance notices, and invoices, may bear
the name and logo of either Digital Equipment Corporation or Compag Computer Corporation. "Compaq" and "Digital" may
be used interchangeably in any documentation related to this CSMA and shall be interpreted as one in the same. For invoicing
purposes, provided the appropriate underlying P.O. or ssimilar document is referenced on the invoice, any invoice, regardless
of whether the name or logo on the invoice is Compaq or Digital shall be recognized asavalid invoice from either Compaq
or its Digital subsidiary.

3. PRICES

The pricesfor Services will be specified in a Quotation or Service Agreement, or, in the absence of a Quotation or Service
Agreement, will be specified in the Price List. Eligible Purchasers are tax exempt and shall not be charged sales and use taxes.

4. ORDERS

All orders are subject to acceptance by COMPAQ. Electronic and facsimile orders and acknowledgments satisfy any legal
requirements that agreements be signed and in writing.

Cancellation or reschedule charges for Services will be as specified in the Service Description or Service Agreement between
COMPAQ and the Eligible Purchaser.

5. PAYMENT



Payment for Servicesis due in accordance with Section 8, Invoicing and Payments, of the U. S. Customer Services Master
Agreement between COMPAQ and DIR.

6. SERVICE MATERIALS

Service materials (including diagnostic software, hardware and software tools, and associated documentation) provided by
COMPAQ or its subcontractors for their usein the performance of Servicesremain the exclusive property of COMPAQ or
its subcontractors. Eligible Purchaser may use such service materials only for activities related to, and only during theterm
of, such Services, and may not modify, remove, or transfer the service materials or make them, or any resultant diagnostic or
system management data, available to other parties without COMPAQ's prior written consent. Upon termination of Services,
Eligible Purchaser will, a8 COMPAQ's option, destroy or return all service materiasin its possession. COMPAQ shall bear
the cost of return of service materialsif it elects to have the materials returned rather than destroyed. Parts replaced by
COMPAQ or its subcontractors become the property of COMPAQ or its subcontractors.

7.WARRANTY
COMPAQ warrants that Serviceswill conform to the Service Description.

Y ear 2000 Warranty and Technology Access Clause
(See General Terms and Conditions, Section 14.1 and 14.2)

THE ABOVE WARRANTY ISCOMPAQ'SONLY WARRANTY AND NO OTHER WARRANTIES, EXPRESS
OR IMPLIED, WILL APPLY.COMPAQ SPECIFICALLY EXCLUDESTHE IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESSFOR A PARTICULAR PURPOSE.

With respect to the Services Warranty, as Eligible Purchaser's exclusive warranty remedy, COMPAQ will remedy any non-
conforming Services provided Eligible Purchaser notifies COMPAQ within thirty (30) days after the performance of such
non-conforming Services.

If in COMPAQ's opinion, COMPAQ is unable to otherwise remedy the non-conforming Services, COMPAQ may refund the
purchase price of the Services for the period in which the Services were non-conforming.

8. SOFTWARE LICENSING

Software services are provided in accordance with the terms of the original license for such Software or, if thereisno
original license, the Software will be subject to COMPAQ's or, as applicable, the third party software manufacturer's
standard software licensing terms.

9. INTELLECTUAL PROPERTY DEFENSE

COMPAQ will defend, at COMPAQ's expense, any claim brought against DIR or Eligible Purchaser aleging that any
Equipment or Software furnished hereunder infringes a patent, copyright, or mask work right (the "Claim").

COMPAQ will pay al costs and damages awarded or agreed to in settlement of the Claim, provided that Eligible Purchaser
furnishes COMPAQ with prompt written notice of the Claim and provides COMPAQ with reasonable assistance and sole
authority to defend or settle the Claim. COMPAQ shall not defend or settle a claim in which DIR and/or an Eligible
Purchaser is named as a party without the prior written notification being given to the Office of the Texas Attorney General.

COMPAQ will obtain for the Eligible Purchaser the right to continue using the Equipment or Software, replace them, or
modify them so they become non-infringing. If such remedies are not reasonably available, COMPAQ will grant Eligible
Purchaser a credit for the Equipment and Software as normally depreciated and accept their return.

COMPAQ will have no liahility for any Claim resulting from the combination of the Equipment or Software with other
products which were neither furnished nor combined with the Equipment or Software by COMPAQ or its subcontractors.



10.LIMITATION OF LIABILITY

COMPAQWILL BELIABLE TO DIR AND EACH ELIGIBLE PURCHASER FOR DIRECT DAMAGESIN THE
AGGREGATE UP TO THE GREATER OF ONE MILLION DOLLARS ($ 1,000,000) OR THE ANNUAL CHARGES
FOR THE SERVICES WHICH ARE THE SUBJECT OF THE CLAIM. THE FOREGOING LIMITATION WILL NOT
REDUCE COMPAQ'S OBLIGATIONS UNDER SECTION 8, INTELLECTUAL PROPERTY DEFENSE, OR COMPAQ'S
LIABILITY FOR PERSONAL INJURY.

IN NO EVENT WILL COMPAQ BE LIABLE FOR ANY SPECIAL, INDIRECT, INCIDENTAL, OR CONSEQUENTIAL
DAMAGES, OR ANY DAMAGES RESULTING FROM LOSS OF DATA, USE OR PROFITS.

11. GENERAL PROVISIONS
COMPAQ isnot responsible for delay or failure to perform due to causes beyond its reasonable control.

Eligible Purchaser will notify COMPAQ of any potential safety or health risks of which it is aware that may exist at Eligible
Purchaser's site. Services may not be performed if COMPAQ reasonably believes conditions at Eligible Purchaser's site
represent a safety or health risk.

Either party to a Service Agreement may terminate a Service Agreement if the other party does not perform or observe any of
its material obligations under the Service Agreement and such condition is not remedied within thirty (30) days after written
notice to remedy.

Eligible Purchaser may not assign or transfer any of its rights or obligations under these Termsto any entity other than the
successor-in-interest to Eligible Purchaser, without COMPAQ's written consent, which consent will not be unreasonably
withheld. COMPAQ may subcontract the performance of Servicesto qualified service suppliers, however, COMPAQ shall
be responsible for proper performance of such services.

All documents referred to in these Terms will be considered incorporated into these Terms and are available from COMPAQ
upon request. These Terms supersede any preprinted terms on DIR's or Eligible Purchaser's orders and any previous written
or oral communications or representations by either party related to the Services. The terms of the U.S. Customer Services
Master Agreement between DIR and COMPAQ take precedence over these Terms.

Any Eligible Purchaser site access requirements will not be enforceable to either increase the obligations or liabilities or
reduce the rights under these Terms of COMPAQ, its employees, or subcontractors.

Changes or modifications to any of these Terms must bein writing and signed by DIR and COMPAQ. Any Service
Agreement or dispute arising in connection with these Terms will be governed by the laws of the State of Texas.



Addendum B: Services Descriptions

The followi ng Services are eligible for
request.

Service Descriptions

f or
f or

Bronze
Bronze
Client
Conmpag
Conpag

Support
Support
Servi ces
Bronze Software Support
Gol d Sof t ware Support for
Compaq Gol d Support for
Compaq Silver Software Support
DECser vi ce/ Basi c Service
DECsyst em Basi ¢ Syst em Support
DECservi ce Node Service

W ndows NT

Educati on Software Library Service
W ndows NT
OpenVMS and DI G TAL UNI X

Gold Software Service for
Gol d Support for
M crosoft Authorized Support
New Versi on License Service
On-Site Hardware Repair Service
Pl ati num Support for
Prior Version Support
Silver Software Service for
Silver Support for
Sof t ware Node Service
Sof t war e Product
Sof t war e Support
Software Update Distribution
Syst em Managenent Support
User Application Support

f or

Tel ephone Support
Services (replaced -

Servi ces
(repl aced -

this CSMA and are avail abl e upon

OpenVMs and DI GI TAL UNI X

I ntel -based Systens

I ntel -based Systens
Net wor k Pr oduct s
f or

I ntel -based Systens

OpenVMs and DI GI TAL UNI X

W ndows NT
OpenVMs and DI GI TAL UNI X

see Bronze Support)

see Client Services)



Addendum C: U.S. CUSTOMER SERVICES PRICE LIST

SERVICE DISCOUNT ELIGIBILITY

(formerly
COUNT CORP Annual
TOWARD VOLUME/ MULTI Invoice
SERVICE NAME SERVICES | SITE$ YEAR Dsct)
AGGRE- VOLUME DSCT PREPAY -
GATION DSCT MENT
DSCT
HARDWARE SERVICES
DECService YES YES YES YES
Basic Service YES YES YES YES
Resident Engineer Service YES YES YES YES
Dedicated Enginegr Service YES YES YES YES
Select-A-Call Service YES YES YES YES
On-site Hardware Repair Service (PC) YES YES/NO YES YES
SOFTWARE SERVICES
Software Update Distribution Svc YES YES YES YES
Software Node Service Support YES YES YES YES
Education Software Library NO NO NO NO
Software Update Installation Svc NO NO NO NO
Layered Product Support YES YES YES YES
Document Update Service YES YES YES YES
Additional CSC Contacts YES YES YES YES
Gold Support (formerly Mission Critical YES YES YES YES
Support)
Silver Support (formerly Response YES YES YES YES
Management Service)
Bronze Support (formerly Software YES YES YES YES
Support Service)
Help Desk Support Services
- Premium YES YES/INO(I) YES(1) YES()
- Pro YES YES/INO(I) YES(1) YES()
User Application Support Svc (2) YES YES/NO(4) YES(4) YES(4)
New Version License Service (3) YES NO YES YES
Prior Version Support YES YES YES YES
Gold for Windows NT YES YES YES YES
Silver for Windows NT YES YES YES YES
Bronze for Windows NT YES YES YES YES
Microsoft Authorized Support NO NO NO NO




SERVICE DISCOUNT ELIGIBILITY (cont'd)

(formerly
COUNT CORP Annual
TOWARD | VOLUME/ | MULTI Invoice
SERVICE NAME SERVICES | STE$ YEAR Dsct)
AGGRE- VOLUME DSCT PREPAY -
GATION DSCT MENT
DSCT
INTEGRATED SERVICES
DECsystern Support Services YES YES YES YES
Basic Support Service YES YES YES YES
DECservice Node Service YES YES YES YES
Basic Node Service YES YES YES YES
CLIENT SUPPORT
Hardware Services YES NO YES YES
Software Services YES NO YES YES
Information Services YES NO YES YES

NOTES:
1. Applicableto term offers only for HelpDesk Services.

2. User Application Support is eligible for a User Application Support \Volume Discount for specific model
numbers. Reference the PC Product Services section of the CS Preface Pages.

3. Inaddition to the discounts noted in Table A, New Version License Serviceisalso eligibleto receive the
applicable Discount (if any) listed in Curve A of the Software Volume Pricing Schedulein thisU.S. Systems and
Services Price List.

4. Applicableto term offers only for User Application Support Services,

Recover All Service NOT DISCOUNTABLE.



Addendum D:

COMPAQG

ADDENDUM A TO SERVICE AGREEMENT NO. 93050100D
UNDER MASTER AGREEMENT NO. SOT LK99110

l. Term

The Term of the Master Agreement for Maintenance Services between COMPAQ and DIR is effective from
September 1, 1999 through August 31, 2004. Execution of this Service Agreement indicates commitment to
participate in this Agreement for the complete term.

Il. Eligible Purchasers

Each participant under the Master Agreement will be known as "Eligible Purchaser" and will have an individual
Service Agreement(s) with COMPAQ and will be under the Master Agreement with DIR for
discount/allowances and administration purposes only.

. Service Agreements
Execution of this Service Agreement indicates that Services purchased under this Service Agreement are
intended for Eligible Purchaser's own use.

It is the sole responsibility of the Eligible Purchaser to review the Service Agreement for completeness and
accuracy in content and service levels.

IV.  Purchase Authorization

Eligible Purchaser agrees to submit to DIR a purchase order and signed Service Agreement. For
modification(s) to the Service Agreement during the annual term, Eligible Purchaser agrees to submit to DIR
a new or revised purchase order, signed Service Agreement, and Invoice Preview Detail Report. If the
modification(s) result in a refund, the purchase order is NOT required.

Purchase Authorization must be submitted to and received by DIR within 60 days of issuance of the Service
Agreement by COMPAQ. Failure to purchase within 60 days will nullify the Service Agreement quotation and
applicable services will be suspended. Any service suspended will be subject to Compag's requirements for
Eligibility as defined in the applicable Compaq Service Description to be re-instated.

V. Payment to DIR for Services
Eligible Purchaser agrees to prepay DIR annually for maintenance services purchased under this Service
Agreement.

Upon receipt of correct invoice from COMPAQ to DIR, DIR will issue an interagency transfer voucher
(ITV)/invoice to Eligible Purchaser. Eligible Purchaser agrees to reimburse DIR upon receipt of the
ITV/invoice. In accordance with the provisions of the General Appropriations Act, House Bill 1, 74th
Legislature, Article IX, Section 72, "Prompt Payment for Interagency Goods and Services", payment must
be made no later than thirty (30) days after the date the Eligible Purchaser receives that ITV/invoice.

VI.  Termination

Should an Eligible Purchaser before the end of the term of the Master Agreement, (1) terminate their Service
Agreement, or (2) delete any equipment from that Service Agreement for reasons other than sale,
discontinued use, upgrade to newer COMPAQ technology, or transfer of equipment to another location
where it will be maintained by COMPAQ), the Eligible Purchaser agrees to pay DIR an amount equal to the
difference between the Multi-year Discount actually granted to Eligible Purchaser for such deleted products,
and the actual Multi-year discount applicable for the number of years of the term Eligible Purchaser actually



completed upon written notification to COMPAQ. This amount shall be payable thirty (30) days upon receipt
of invoice and written notification.
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